With a robust recent history of reform and opening, joining of the World Trade Organization, and negotiating a myriad of regional and global trade agreements, Vietnam has emerged as a promising destination for foreign direct investment (FDI) and cross-border mergers and acquisitions (M&A
In the following year, the Law on Foreign Investment was approved, which in principle, opened up Vietnam for foreign investment. Along the way, Vietnam made many strides on economic and financial dimensions, but the pace accelerated after the 2006 National Congress meetings. The Congress reaffirmed commitment by the Vietnamese government in liberalization and accelerated the move toward a market economy. The 2007 accession to WTO helped kick-start the first wave of M&As, which is considered to be from 2008 to 2013, with a reported total value of US$15bn. The year 2014 marked the second phase (2014) (2015) (2016) (2017) (2018) , which began with continuation of strong growth in M&As; however, there was a slowdown in the early stages, which was expected to reverse in 2016.
In this concept paper, we provide an overview of cross-border M&A history in Vietnam during the first and second wave, and a review of the legal framework governing M&As, in general, and cross border M&As, in particular. This effort is a preliminary step toward a comprehensive research project intended to assess the impact of cross-border M&As in Vietnam on the acquirer and acquired companies' valuation and financial performance.
LITERATURE REVIEW
To our knowledge, the literature on M&A (including inbound M&A) in Vietnam is scant. The only extensive research on M&A in Vietnam can be found in a study by Vuong et al. (2009) (Vuong et al., 2010) . From 2008 to 2013, M&A activity surged in Vietnam, creating the so-called "first wave" of M&A activity. The first wave of M&A activity in Vietnam is likely to have been driven by the integration process of the Vietnamese economy into regional and world economies that took place in the previous period, such as participation by Vietnam in the Association of South East Asian Nations (ASEAN) in 1995, the Asia Pacific Economic Cooperation (APEC) in 1998, the signing of Vietnam-United 0 5000 10000 15000 20000 25000 1 9 9 1 1 9 9 2 1 9 9 3 1 9 9 4 1 9 9 5 1 9 9 6 1 9 9 7 1 9 9 8 1 9 9 9 2 0 0 0 In the first wave, the total value of M&A deals rounded up to US$15 billion. M&A value trended upward from US$1 billion in 2008 to US$5 billion by the end of 2012, and slightly declined to US$4 billion in 2013 1 . While the total M&A value peaked in 2012, 90% of the deal value was crossborder (inbound) M&As (Baker and McKenzie report, 2013 Source: StoxPlus Report (2012) (2013) (2014) (2015) (2016) billion, which was 21% lower than the total value of inbound M&A in 2014.
Inbound M&A in various industries between 2012 and 2015
The industries that attracted the most inbound M&A (in value) are listed in Table 1 .
There are several remarkable trends that can be deciphered from Table 1 .
First, real estate increasingly attracted the attention of foreign investors. From the 6th position on the list of 2012, the real estate industry rose to rank first on the 2015 list. Deal value increased from US$1.9 million in 2012 to a peak value in 2015 at US$1.6 billion. The average M&A size per deal also showed tremendous growth, increasing from a mere US$1.9 million per deal in 2012 to US$86.16 million per deal in 2015 (Stoxplus Report, 2016) . Second, (i) FIEs can be allocated land with a land-use fee for the development of a housing project for sale, or sale and lease. (ii) FIE's can also lease land from the government for investment projects in agricultural, forestry, fishery, and salt-making industries; for conducting business manufacturing; for constructing public utilities; and for building residential housing for lease.
Foreign individuals are entitled to ownership of not more than 50 years, but this time can be extended.
As indicated in section 4, the relaxing of regulations on residential housing and land-use rights may partly account for the increasing flows of inbound M&As in real estate, as well as the construction industry in Vietnam. The real estate industry attracted 20 deals with value up to US$1.64 billion, which accounted for 69% of total inbound deal value for 2015; while deal value in the construction and materials industry more than doubled between 2014 (StoxPlus Report, 2016 .
Slow and sluggish SOE equitization process
Inbound M&As have been on a declining trend recently, especially, in the 2012-2013 and 2014-2015 periods. The opportunities for inbound M&A activity in Vietnam mainly stem from reductionism state ownership of former SOEs, also known as the equitization process (StoxPlus Report, 2016) .
The SOE reform process started as early as 1992, six years after the landmark ĐổiMới Program was launched by the Vietnamese government. Many inefficient or lossbearing SOEs were dissolved, reducing the number of SOEs from 12,000 in 1993 to 6,000 in 1995. From 1995 to 1996, nearly half of the remaining SOEs were grouped under 18 larger holding companies known as General Corporations (GCs), controlling essential commodities (see Table 2 .1). The mission of these corporations was to reap benefits from economies of scale, to limit both monopolistic power and disorderly competition, and to conserve government administration. To the contrary, however, the GCs became highly monopolistic and conducted rent-seeking activities. This has led to reduction in the efficiency and autonomy of production decisions within individual firms (International Monetary Fund -IMF [1998] ). The continuous integration of the Vietnamese economy into the world economy has created pressure to establish big companies that could compete with international corporations. As a result, while efforts were made to impose uniformity on the legislation governing all economic sectors, the role of SOEs was reinforced with the reforms conducted on GCs. In 2005, GCs were transformed into either parent-subsidiary companies or Economic Groups (EGs)− big conglomerates that were expected to be internationally competitive 4 . While the GCs were reinforced with the new models, the equitization process continued to be conducted in small and medium-sized SOEs. However, despite the equitization program, in many cases, the state still held the largest share of the equitized companies (Fredrik Sjoholm, 2006) . Equitization of parent-subsidiary GCs and EGs has been gradually implemented in recent years, in correspondence with the requirement of the government for all GCs and EGs to complete their divestitures from non-core businesses (StoxPlus report, 2014) 5 . Non-core businesses mainly belong to banking and financial services, construction and materials, food and beverages, and electricity. 4 Under the parent-subsidiary scenarios, the parent company was a business entity that controlled its subsidiary companies based on the level of investment of the parent company. A few GCs were transformed into EGs, which were diversified business groups that oversaw several parentchild model corporations. The EG approach was a way of integrating interrelated GCs and other companies. Member companies were allowed to diversify their businesses into areas outside their domain. (United Nations Development Program -UNDP, 2007). (2016) However, state divestiture from listed companies remained modest. Average state ownership in listed companies declined slightly from 36.06% in 2013 to 36.01% in 2014 (StoxPlus Report, 2015 . In the equitized SOEs under the management of the Ministry of Industry and Commerce in 2011-2015, the state remained the controlling shareholder, with more than 90% share of ownership (Diep, 2015) . Figure 4 
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